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Fo RM D UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
SEC Washington, D.C. 20549 Expires:
Mall Processing Estimated average burden
Section L FORM D hours per rasponse. ... 16.00
AUG 2@]2006 NOTICE OF SALE OF SECURITIES - “_SEC USE ONLYS
H PURSUANT TO REGULATION D, " "
Do SECTION 4(6), AND/OR DATE RECEIVED
Wash't;lgj?ﬂ- UNIFORM LIMITED OFFERING EXEMPTION l |
Name of Offcring ([ check if this is an amendment and name has changed, and indicate change.}
ANTs software inc. 2008 Offering
Filing Under (Check box{es) that apply):  [] Rule 504 [} Rule 505 7] Rule 506 [ Section 4(6) (] ULOE PROC-ESSED

Tvpe of Filing: [/} New Filing [} Amendment

~ZSSEP-0.4 2008

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer IH'OMSON‘REUTERS
LA

Name of Issuer (D check if this is an amendment and name has changed, and indicate change.}

ANTs soitware inc.

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Inciuding Area Code})
700 Airport Blvd., Suite 300, Burlingame, CA 84010 650-931-0500

Address of Principal Business Operations {(Number and Street, City, State, Zip Code) Telephone Number (Includin

(if different from Executive Offices)

Same as above.

Type of Business Qrganization

Brief Description of Business
Software. _ “ “ “ “ \“ “
08055343

7] corporation [J limited partnership. alrcady formed [ other (please specify):
7] business trust [] limited pantnership. 1o be formed
Month Year

Actual or Estimated Date of Incorporation or Qrganization:  [1 10 m Actual [[] Estimated
Jurisdiction of lncorporation or Organization; (Enter two-letter 1S, Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) CE

GENERAL INSTRUCTIONS

Federail:

Who Musi File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), I7CFR 230,501 etseq.or 15 U.S.C.
T74(6). .

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified maif to that address.

Where To File: U.S. Securities and Exchange Commissien, 450 Fifth Street, N.W., Washingion, D.C. 203549,

Copies Required: Five (5) copigs of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required; A new filing must contain all information requesied. Amendments need only report the name of the issuer and offering, any changes
thereto. the information requested in Pan C. and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in cach state where sales
are to be. or have been made. 1f a state requires the payment of a fec asa precondition to the claim for the exemption, a fec in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION
Failure to {ile notice in the appropriate states will not result in a loss of the tederal exemption. Conversely, failure to lile the
appropriate tederal notice will not result in a toss of an available state exemption uniess such exemption is predictated on the
filing of a federal notice.

Parsons who respond to the coltection of information containad in this form are not
SEC 1972 (6-02) required ta respond uniess tha form displays a currantly valid OMB control number. 1 of 9
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2. Eater the infarmation requested for the foilowing: '

e  Each promoter of the issuer, if the issuer has been organized within the past five years;

e  Each beneficial owner having the power to vote or dispose, or direct the voic or disposition of, 10% or more of a class of equily securities of the issuer.
¢  Each executive officer and director of corporale issuers and of corporate general and managing partners of partnership issuers; and

s  Each general and managing partner of partnership issuers.

Check Box{es) that Apply: [T} Promoter [} Beneficial Owner 7] Executive Officer Director ] Generat and/or
Managing Partrier

Full Name (Last name first, if individual)
Kozak, Joseph

Business or Residence Address  (Number and Street, City, State, Zip Code)
700 Airport Bivd., Suite 300, Burlingame, CA 84010

Check Box{es) that Apply: ] Promoter [0 Bencficial Owner [/ Executive Officer {1 Director [ General andfor
Managing Partner

Full Name {Last n-ame first, if individual)
Ruotoio, Kenneth

Business or Residence Address  (Number and Stree, City, State, Zip Code)
700 Airport Blvd., Suite 300, Burlingame, CA 94010

Check Box(es) that Apply:  [] Promoter ] Beneficial Owner [0 Executive Officer /] Director [0 General andior
. Managing Partner

Full Name (Last name first, if individual)
Ruotolo, Frank

Business or Residence Address  (Number and Street, City, State, Zip Code)
700 Airport Bivd., Suite 300, Burlingame, CA 84010

Check Box({es) that Apply: D Promoter E] Beneficial Owner 7] Executive Officer [/] Director ] General and/or
. Managing Partner

Full Name (Last name first, if individual)
Gaulding, John

Business or Residence Address  (Number and Street, City, State, Zip Code)
700 Airport Bivd., Suite 300, Burlingame, CA 84010

Check Box(es) that Apply:  [[] Promoter [J Beneficial Owner [J Executive Officer [/] Director {] Generat andfor
Managing Partner

Full Name (Last name first, if individual}
Holt, Thomas

Business or Residence Address  (Number and Strect, City, State, Zip Code}
700 Airport Blvd., Suite 300, Burlingame, CA 94010

Check Box(es) that Apply:  [] Promoter - [} Bencficial Owner D Executive Officer Director [J General and/or
Managing Partner

Full Name {Last name brst, if individual)
Kite, Robert

Business or Residence Address  (Number and Street, City, State, Zip Code)
700 Airport Bivd., Suite 300, Burlingame, CA 94010

Check Box(es) that Apply: [} Promoter [ Beneficial Owner [ Executive Officer  [/] Director [ General andfor
Managing Partrer

Full Name {Last name first, if individual)
Campbell, Craig

Business or Residence Address  (Number and Street, City, State, Zip Code)
700 Airport Blvd., Suite 300, Burlingame, CA 94010

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)

20f9



Other Directors:

Name; Robert Jett
Address: 700 Airport Blvd., Suite 300, Burlingame, CA 94010

Name: Ari Kaplan .
Address: 700 Airport Blvd., Suite 300, Burlingame, CA 94010



[ i #w T R The INFORMATION ABOUT OFFERING * %~ ... -~ "oy nr B
Yes No
I. Has the issucr sold, or does the issuer intend to sell, to non-accredited investors in this offering?.....omiiine - [
Answer also in Appendix, Column 2, if filing under ULOE.
2 What is the minimum investment that will be accepted from any individual? e 5
Yes No
3. Does the offering permit joint ownership of @ SinEle UNIET o e ) ]
4.  Enter the information requested for each person who has been or will be paid or given, directly or indirectiy, any
commission or similar remuneration for solicitation of purchasersin connection with sales of securities in the offering.
[fa person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states. list the name of the broker or dealer. [Fmore than five (5) persons to be listed are associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
Bob Berry
Business or Residence Address (Number and Street, City, State, Zip Code)
15100 N. 78th Way, Suite 100, Scottsdale, AZ 85260
Name of Associated Broker or Dealer
Berry-Shino Securities, Inc.
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or cheek iNAIVIGUAL STATES} oo s b e s [J Al States
(#Z]
0GA]
EE]IT\’_TI!'
M G0 o M X 00 o @A F & GI 0 ]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Cod¢)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual STIES) et simssree bt e s [0 Al States
.
E O G0 M 0K O &0 Fa W8 &V @] W0 (R
Full Name (Last name first, if individual)
Business or Residence Address (Number and Strect, City, State, Zip Code}
Name of Associated Broker or Dealer
Siates in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual SEAUESY «ovnviersavmmsreasersrremsasarecessssns s sarams s bsss s b s b b b 0 al States
{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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3.

4

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if the answer is “none” ot “zero.” If the transaction is an exchange offering, check
this box [T and indicate in the columns below the amounts of the sccuritics offered for exchange and

alceady exchanged.
Aggregate Amount Already

Type of Security Offering Price Sold

Debt vt eaerr ettt e saren eeeeseeasebaES s AR e o et e sr s e D $
EQUILY 111reeeeeeeeseesevsmessesrssarssrmstsms et s ssnasassssssessassansens .. § 29.615,000.00 ¢ 29.615,000.00

7] Common [ Preferred

2,000,000.00
Convertible Securities (INCIILING WAITRIS) .o.evvvstoreeececossrsrssessssses e ssss st st bass s s s s s on $

¢ 2.000,000.00

PATTEISHID INTEESIS .ovvovunessrorscerereeremsoareseos s st ot AR AR ST 1 M s S

Other (Specify } e eeee s as s s e s e s 9 $
TOIAD oot etsrecvesanesesunes seasbenese b snms omreneseatrmnr s E SRR ETAL AR RS SeSeEnereAAE PR LR Snnn $ 31,615,000.00 $ 31.615,000.00

Answer also in Appendix, Column 3, if filing under ULOE.

Enter the number of accredited and non-aceredited investors who have purchased securities in this
offering and the nggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased sccurities and the aggregate dollar amount of their
purchases on the total lines. Enter “0” if answer is “none” or “zero.”

Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEdited [IVESIOIS . vvesriverenesessrsvssrssmsenesesisssrssessissinssess eeees e eses s reee s e s s 43 $ 81,615,000.60
Non-accredited IAVESIOTS ..o vicriirressism sttt arersrms e sne )
Total (for filings under Rule 504 00lY) cooocovimecemimmrrcn st s
Answer also in Appendix. Column 4, if filing under ULOE.
Ifthis filing is for an offering under Rule 504 or 503, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicaled, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
Rule 505 . oo eans s
Regulation A .....o.oovvemirrncennnnn $
TOUL e e e oo eeees s eseseaeeaeaaanne saran e abe s e s e £Re e Lo e e Sene bR SRR kRSt s_0.00
2. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounis relating solely to organization expenses of the insurer,
The information may be given as subject to future contingencies, If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate,
TEANSTER ABENES FEES 1rasrrrseerscess et mssesare e k20 e o e AR s @A s 2.500.00
Printing and Engraving CostS..ooiiiens g s
Legal FEES ormimirmmerrarenrissesirmsc i cossssn VIR 75,000.00
ACCOUNTIRG FEES i vensiss et rnsenas §_10,000.00
Engineering FEes .ooommmommimmtismnsmirermssansnssieaninisns O s
Sales Commissions (specify finders’ fees separately) ... & §.337.100.00
Other Expenses (identify) Finders Fees v s 33,000.00
TOU o eseesrosssrmesme e e oo st i i §_457.600.00
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| "0 ® s F TiCIOFFERING BRICE, NUMBER-OF INVESTORS, EXPENSES AND USE OF PROCEEDS<~ - -, 177 -

b.  Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross 41,157 400.00
PROCEEAS 10 tHE ISSUEE.” . ....eecovssesessssseessesrseeessrssoos 522148181303 b i o

U

Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the left ofthe estimate. The total of the payments listed must equal the adjusted gross
proceeds ta the issuer set forth in response to Part C — Question 4.b above.

Payments (o

Officers,
Directors, & Payments to
Affiliates Others
SAIAFIES AN TS oo ooooosoooessie e sseseens st stmres st sesssossssessstssesssisrsssssssenssreeserersssrnecs [} $_241,867.00 (7] 8 964,626.00
PUTCHASE OF FEAN ESLALE +_.vvvvmresereesssseaesesssoessssmassasesssntsssseesssesssersssres cessressecnsoenesssssssamsnssssasesassrssssccssirsoscs ] 3 ns
Purchase, rental or leasing and installation of machinery
SIU0 EGQUIBITIEIIL ovvvevesseemensseeesesrosaeesasssssssessss e s £ L8 5 AR 8 e as 0s
Construction or leasing of plant buildings and faClties ..ovmvrrrrremecssrmssscscsnissessemeerses s 1§ s
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
[SSUEE PUTSUANIE €0 @ MIELEET} orreerersomseresirsosssossssiseesst s mssssss s AL S 8 i 0s 75 27,000,000.00
REPAYMIEN OF FAEBIEANESS «.ovreccreeseonttscssssssssresas s e e AR 15 o s 0s
WOTKIRE CAPHAL v vvvvvvvreceereersessssrass oo soeseresssveresssesssseseas s s 4813475 RS AT s 20 00 s s 2,950,907.00
Other (specify): ms as
....... 0Os Os
COIUITI TOURIS oo oseeveeeees e seesereseasssessessset e sebae s a4 s e A 43S e o5 s s BT 112t 0 §.241.667.00 A 30,915,733.00
Total Payments Listed (column totals added) .o st e s 31,157.400.00
. . ¢uy  : : D.FEDERALSIGNATURE., -~ T - - Ry

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furaish to the 11.S. Securities and Exchange Commission, upon written request of its staff.
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

N\
[ssuer (Print or Type) Signature Date
ANTs software inc. d August 19, 2008

Name of Signer (Print or Type) Title of Signer (Print ar Typ‘c}
Kenneth Ruotolo Chief Financial Officer
ATTENTION
Intentional misstatements or omissions of fact constitute tederal criminal violations. (See 18 U.S.C. 1001.} J
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t A ST Ry aBGSTATESIGNATURE . n T e T i
I. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification Yes No
provisions of such rule? ... - e e s e s s L] X

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on Form
D (17 CFR 239.300) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
issuer to offerees.

4, The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
limited Offering Exemption {ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned
duly authorized person.

LN
[ssuer (Print or Type) Signature Date
ANTs software inc. August 19, 2008

Name (Print or Type) Title (Print or Type)
Kenneth Ruotolo Chief Financial Otficer
Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form
D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed
signatures.
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I 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-Item 1) (Part C-ltem 1) (Part C-Item 2) (Part E-ltem 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
AL | L |
AK | . | _
AZ x | Equity; $2,681,000 | 13 $2,681 000 ] L=
ARl | —
CA ’ X Efu:% - 9 $1,170,000. i | [ X |
co Il \ { il i
cr | | L
DE | | ] I
DC | Ii | |
FL I *[ x Equityf LA ,'1"' 8 $7,966,712. I | | x
oA I—___J 16.'“'-'- Wete T 866 560 :I —
1D | |‘ :E |:!
IL ; | I |
N 'l i | i
1A | | x| Equiy: se0000 | $60.000.00 I _x .
Ks I N
KY i | f I i I______
LA | [ { !
ME [ [— l—
MD | i | j
MA | !
Mi | il | L1 |
il I L1
Ms ' % [ !
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o T . CARBENDIX G- 0T AT T el
1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach

(Part B-

to non-accredited
investors in State

offering price
offered in state

[tem 1) (Part C-ltem 1)

amount purchased in State

Type of investor and

(Part C-Item 2)

explanation of
waliver granted)

State

Yes

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

(Part E-Item 1)

No

MO

&

e

X Equity; $60,000

$60,000.00

%

NI

Equity;

$16,421,42

NM

45 471 497
Landie - 3 By Loy

NY

Equity; 1,492,856

-

$1,492,856

NC

ND

OH

Equity; $102,000

-

$102,0004

OK

OR

PA

Equity, $550,000;

1 Conyerti

—_

$1,550,000

‘ i'“ 1,080, W0

Equity; §111,000

[y

$111,000.0

®x

IREEANEN AR E NS

-

IR NR IR NIRRT

VA

WA

Wi

L
000
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VA SRR T Crs oA
1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if ves, attach

to non-accredited
investors in State
(Part B-Item 1)

offering price
offered in state
(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-Item 2}

explanation of
waiver granted}
(Part E-Item 1)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
[ I —
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